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STATE OF INDIANA
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL AND GAS

INRE: PETITION OF NOBLE ENERGY, INC., FOR AN EXCEPTION TO 312 TAC
16-5-1, THE GENERAL OIL AND GAS WELL SPACING RULES AND 312
IAC 16-5-2, THE GENERAL OIL AND GAS DRILLING UNIT SIZE RULES

PETITION

COMES NOW the Petitioner, Noble Energy, Inc., on behalf of itself and the owners of the
leasehold interests set out herein, by attorney Karen J. Anspaugh, and respectfully shows the
Commission of the Department of Natural Resources of the State of Indiana the following:

1. Petitioner owns or is the duly authorized representative of vartous interests, including
working interests and royalty interests, in the oil, gas and coalbed methane leaseholds
covering all of the land known as the Ellerman 1-5 CBM Drilling Unit, described as
follows (hereinafter "Affected Area"):

o The North Half of the Southeast Quarter of Section 5, Township 6 North, Range 9
West, Sullivan County, Indiana, containing 80.00 acres, more or less.

Attached hereto and incorporated herein are the following Exhibits:

Exhibit A: List of Leasehold Interests

Exhibit B:  Map of Affected Area

Exhibit C:  Operative Oil and Gas Leases and Unitization Agreement with the State of
Indiana, which grant Lessee produce coalbed methane

2. Asallowed by 312 TAC 16-5-3, Petitioner herein seeks an exception to 312 TAC 16-3-1, the
General Oil and Gas Well Spacing Rules, and 312 IAC 16-5-2, the General Oil and Gas
Drilling Unit Size Rules. The variances requested are within the scope of 312 IAC 16-5-3,
which does not prescribe minimum distances allowed between wells or maximum acreage
allowed in a drilling unit. Said variances are for the following described purposes:

a)  To eltminate spacing restrictions applicable to coalbed methane wells so that five (5)
or more wells may be located within the drilling unit; however, Petition shall drill no
well within three hundred thirty (330) feet from any unconsolidated property
boundary;

b)  To establish a drilling unit containing 80.00 acres, more or less, for coalbed methane
drilling in the Affected Area.




Petitioner herein respectfully submits to the Commission that said exceptions are supported
by regional and geological characteristics and would allow the most efficient and
economical recovery of coalbed methane gas:

a) During drilling and initial testing in and near the Affected Area, commercial
quantities of coalbed methane were encountered;

b)  Drilling coalbed methane wells in the manner described herein can effectively and
economically recover the resources within an 80.00 acre drilling unit;

¢)  The proposed exceptions to the General Oil and Gas Well Spacing Rules and General
Oil and Gas Well Drilling Unit Size Rules will not result in a loss of resources within
the Affected Area but will enhance recovery.

Petitioner is ready and willing to supply the Commission or its representatives such further
and additional information as may be pertinent or relative to consideration of the above
described well spacing and unit size variances within the Affected Area, either at or prior to
consideration of this Petition.

Petitioner represents that to the best of its knowledge and belief, it would be in the best
interests of conservation and the preservation and utilization of petroleum resources to
grant the exceptions requested in Sections 2 (a) and 2 (b) above.

Petitioner represents that to the best of its knowledge and belief, ownership in the coal
underlying the Ellerman 1-5CBM Drilling Unit has not been severed from the surface
estate.

Petitioner represents that to the best of its knowledge and belief, there are no current coal
leases pertaining to any portion of the land contained in the Ellerman 1-5CBM Drilling
Unit.

Petitioner represents that two (2) operative O1l and Gas Leases cover land located in the
Ellerman [-5CBM Drilling Unit as well as one (1) Unitization Agreement with the State of
Indiana.

a)  The first operative Oil and Gas Lease, which covers Tract 012, is between Edward
Ellerman and Nellie M. Ellerman, husband and wife, as Lessor, and Noble Energy
Production, Inc., as Lessee. Said Lease defines "gas" as including, but is not limited
to. helium, carbon dioxide and other commercial gases, as well as hydrocarbon gases
such as casinghead gas, hydrogen sulfide gas, coalbed methane gas, gob gas and all
natural gas originating, produced or emitted from coal formations or seams, and any
related, associated or adjacent rock material.

b}  The second operative Oil and Gas Lease, which covers Tract 023, is between the
Town of Carlisle, as Lessor, and Noble Energy Production, Inc., as Lessee. Said
Lease covers oil and/or gas and associated hydrocarbons,



¢)  The Unitization Agreement, which covers Tract 1-1B, is between the State of Indiana,
as Lessor, and Elysium Energy, LLC, now Noble Energy, Inc., as Lessee. A
Memorandum of Unitization Agreement is dated August 27, 2008, Said Unitization
Agreement defines "Oil and Gas Rights" as the right to explore, develop and operate
lands within the Unit Area for the production of Unitized Substances or to share in
the production so obtained or the proceeds thereof. Further, the Unitization
Agreement defines "Unitized Substances" as all oil, gas, gaseous substances,
condensate, distillate and all associated and constituent liquid or liquefiable
hydrocarbons within or produced from the Unitized Formations underlying the Unit
from and after the Effective Date of Unitized Participation determined in accordance
with this Lease.

Therefore, Petitioner prays that, through an informal hearing, the above described exceptions to
312 TAC 16-5-1 and 312 TAC 16-5-2 be authorized and established, according to any further
terms and conditions as the Commission may impose in its Order establishing such unit and
spacing.

Respectfully submitted,

NOBLE ENERGY, INC.

by a—
Kared¥ Anspaugh #18975-49
49 Boone Village, Suite 168
Zionsville, Indiana 46077
ATTORNEY FOR PETITIONER

For Notification:

Nobte Energy, Inc.

Attn: Jim Curry

100 Glenborough, Suite 100
Houston, Texas 77067

(V8]




EXHIBIT "A"

SCHEDULE OF LEASEHOLD INTERESTS

Ellerman 1-5CBM Drilling Unit: The North Half of the Southeast Quarter of Section 5, Township 6 North, Range 9 West

Sullivan County, Indiana

Leased Acreage:

1-1B 0.649 State of Indiana Department of Natural Resources Indianapolis Indiana 46204

012 78.351 Ellerman |Ellie 303 North Alexander Street Carlisle Indiana 47838

023 1.000 Town of Carlisle One West Jackson Sullivan Indiana 47882
80.000 TOTAL ACRES IN DRILLING UNIT




EXHIBIT “B”
The North Half of the Southeast Quarter of
Section 5, Township 6 North, Range 9 West, Sullivan County, Indiana

New Albany Shale Drilling Unit --
(red outline)

: --— Tract 2-2B

1.50 acres

Tract 2-4-——--—""
5.5 acres ;

Tract 2-2D
40 acres

CBM Dirilling Unit ---—--
(blue outline)

Tract 1-1B-- X

- Tract 023
o ° () acre
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EXHIBIT "C"
Copies of Operative Oil and Gas Leases Covering Land in Drilling Unit

Attached Hereafter
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OIL AND GAS PAID UP LEASE
THIS AGREEMENT, mace and ed into this 17 day of January , 2006, by and between
Edward F. Ellermag aod Nellle M, Ellennan, busband and wife
whose address is 303 N_Alexander St Carlisie Indiana 47838 N

hereinafter calied Lessor (whether ane or more), and Noble Energy Production Ioc., whose address is 1625 Broadway, Suite 2000,
Denver, Colorado 80202 hereinafter called Lessee;

WITNESSETH:

1. That the said Lessor, for and &n consideration of Ten and More Dollars, cash in hand paid, receipt and adequacy of which
ar¢ hereby acknowledged, and of the royalties herein provided and of the agreaments of the Lessee herein contained, hereby grants,
leases and lets exclusively unto Lessce the land covered hereby for the purposes of investigating, explering, prospecting, drilling (either
horizontally, vertically, or directionally), developlng, operating. producing, marketing, and transporting oil and gas along with all
hydrocarbon and non-hydrocarbon substances (including sulphur) produced In association therewith. The term "oil” s used herein
includes condensate and alf other liquid hydrocarbons, The term “gas” as used herein includes, but is not kmited to, helium, carbon
dioxide, and other commercial gases, as well as hydrocarbon gases such as casinghead gas, hydrogen sulfide gas, codlbed methane gas,
gob gas, and all nawral gas originating, produced, or emirted from coal farmations or seams, and any related, associated, or adjacent
rock material. Lessor further grants, leases and lets exclusively unto Lessee said land for the purpeses of injecting gas, waters, ather
flaids, air and any other substances into subsurface strata, conducting a1l types of recovery operations, establishing and vdlizing
facilities for the disposition of salt water and other waste materials, laying pipelines, storing leased substances, building roads, bridges,
tanks, power lines, telephone lines and any other structures and things thersop to produce, save, take care of, treat, process, stare and
ransport said leased substances and other products manufactured therefrom, and bousing and otherwise caring for its employess,
together with auch rights and easements in said Jand necessary or useful in lesses's oil and gas operations on said land or adjoining
lands, together with the right 1o transport through or over the property hereby leased any and all oil and gas produced by lesses, its
successors and assigns, from other property, including the right of way and easement to lay, construct, use, maintain, operate, change,
replace and remaove pipeline or pipelines for such transportatian and with the right (o cross any edjacent or contiguous lands of Lessor
by use of existing roads or otherwise in order 1o have ingress and egress 10 and from said land to carry out such purpeses. The land
covered hereby is located in Sullivap County, Indiana and is described as follows, to wit:

See Attached Exhibit “A™

(hereinafter called the Land) being estimated (0 comprise 371, %M2, acres, whether more or less, which ncreégc figure may be
relied upon by Lessee in calculating payments hereunder. Notwithstanding the above specific description, it is nevertheless the
intention of Lessor to include within this lease, and Lessor does nereby lease, all lands now owned, claimed, or hereafter acquired by
Lessor up to the boundaries of any abutting landowner (including any vacancies), logether with any and all of Lessar's interest in any
lands underlying lakes, sireams, roads, easements and rights-of-way which cross or adjoin the Land, including all land added thereto
by aceredian.

2. It is agreed that this is a pald up lease and shall remain in force for a term of Thres (3 ) years from the date writien
above, (berein called the primary term) and as long thereafter &s oil and gas, or either of them, are produced or capable of being
produced from the Land or lands with which the Land is pooled, consolidated, or unitized hereunder, or so long 2s Lessor is
engaged in drilling operations or reworking operations thereon or an lands pooled, consolidated or uuitized therewith, or this lease is
continued in force by any other provision hereof. I Lessee's operations arc delayed or inlerrupted as a tesult of any coal mining
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operations affecting the Land or aoy portion thereof, including aoy tands pooled ar unitized therewith, such delay will automatically
extend the primary term of this lease for a period of time equal to any delay or interruption.

3. u:sseeagrwtodelivertomem:ditofl.emr‘mtnthepipeljncorsmmgelanksmwhichthewellmaybecomecwd,unc-
eighth {1/8th) part of bl oit produced and saved from the Land, oy, from time to time, at the option of the Lessee, the market price at
the well of such one-zighth (1/8th) pert of all oil produced and seved from the Land. Lessee shall pay Lesser for gas produced and
saved from the Land, a royalty equal to one-eighth (1/8th) of the net proceeds realized by Lessee from the sale thereof, computed at
the wellhead, Lessor shall pay a proportionate part of all ad valorem, excise, ocoupation, depletion, privilege, license, severance,
processing, production o other taxes DoW or hereafter levied, or assessed or charged on il or gas produced from ihe Land. During
any period (whether before or after expiration of the primary term hereof) when gas is not being 5o sold or used and the well or wells
are shut-in and there is no current production of ofi or operations oo the Land (or lands with which ail or a pant ofthe Land is pooled)
sufficient to keep this lease in force, Lessee shall pay or tender a royalty of Two Hundred Fifty Dollars ($250.00) per year for each
shut-in gas well, such payment or tender 10 be made on ot before the anniversary date of this leasc next ensuing after the expiration of
ninety (90) days from the date such well is shut-in and thereafter on the anniversary date of this lease during the period sach well is
shut-in, to the royalty owners. When such payment or tender is made, it will be considered that gas is being produced within the
meaning of the entire lease.

4, If at expivation of the primary tertn 5o oil or gas s being produced on the Land or on lands pocled, consolidated, or
miﬁzedthc:ewiﬂ:,butl.esseeisthenengagedindriﬂingapa-nﬁunsotr:wwkingopmadamlhmn(nrunnaﬁgepoohd,
oomﬁdaud,oruniﬁmdmuwidi)thislusc;hﬂlmmaininfamsoiongasmchoperaﬁonsoraddiﬁona]opﬂnﬁom(whdhﬂuume
same well or on different wells successively) are commenced and prosecuted with reasonable diligence and dispatch with no cessation
pfmore than one hundred tweaty (120) consecutive days and, if they result in the production of oil or gas, s0 loog thercaRer as any oil
orgasisprodwedthmmdaﬁumﬂnhndhisag;wd.howcm,ﬂmlmhnpﬁeﬂmvmmmmm into this Jease requiring
LcssacwdﬁllarmcontimedrimnguutbeLand.orﬁ:dngthemmmofdiligcncctherefor.Drillingopaalionsshallbedeemcdto
bemnmenoedwbenthcﬁmmmdalisplacedanﬂnmdorwhmﬂ)eﬁmwrk. other than surveying or staking the location, is
done thereon which is pecessary for such operations.

5.Lesseeishcmbygmnmdtheﬁgmafanyﬁmemdﬁ‘omﬁmemﬁmc,asamnringriglrtehhabefmenraﬁapmducﬁon,
ta pool, consolidate, and unitize the Lapd or eny portion or portions thereof, as to ell suata or any stratim or strata, with any other
lands &s to a1} strats or any stratum or stata, for the production of oil or gas, However, no unit for the production primarily of oil shatl
embrace more than 80 acres, or for the production primarily of gas (with or without distillate) more than 640 scres; provided that if
any goverimental regulation shall pmm‘beaspacingpamfoﬂhcdcwlopmmtoﬂhcﬁeld or allocate a produciog allowable based
onmugepcrwcll,thcnmrysuchunitmayembmceasmuchaddiﬁnmlmgcasmaybesoprcsm'bedoras may be used in such
allocation of allowable. Lessee shall file written unit designations or declarations of pooling in the county in which the Land is
locates). Opmﬁomumnmdmoducdmﬁomﬁcmﬂshallhemmmifmh operations were upon or such production were from
the Land, whether or not the well or wells are located thereon. The entire acreage within a unit shall be treated for all purposes as if it
were covered by and included in this lease exocptﬂutﬂmmyahyonpmdmtionfmmﬂnemi:shallbeasbclowproﬁdedandexcept
thuincllcuhﬁngmcamotmtofanyshm-ingasmynlﬁm,onlyﬂmmoﬂhewasemiginﬂlyleasedandﬂnnml}ycmhmcedhy
this lease shall be counted. Withrwpectlodmpmducﬁonfmmthcunjt.Lesseeshaﬂpny[.essor,inlicuofotbermyalﬂesmgrmn,
onlydldlpruporﬁunofthemya]ﬁessﬁpulatedhﬂein as the amount of Lessor's acreage hereunder which is placed in the ynit, ar his
royalty interest therein on an acreage basis, bears to the total acreage in the unit.

6. Lessee shall, witbout cost, have the right to use oil, gas and water produced from or stored on the Land for Lessee's
operations, except that Lessee shall not be entitled to use water from Lessor's domestic water well and Lessce, when requested in
writing by any Lessor awning an interest in. the surface, shalk bury, if rcasonsble and practical, all pipelines erossing cultivated lands
off the wel! sites below ordinary plow depth. Lessec agrees that no well shall be drilled within twe hundred (200) feet of any occupied
residence Jocated on the Land as of the date of this hease without the Lessor's copsent. Lessee shall pay Lessor for all damages directly
caused by Lessee's drilling operations on the Land to Lessor’s growing crops, trecs, and fences. Lessee shall have the right et amry time
during or after the expiration of this lease to retove all property and fixtures placed in, on or voder the Land by Lesses, including the
tight to draw and remove all casing and pipelines. )

7. The rights ofmnhputyhcwmdnrmybeassignuiinwbnleotinpmmdﬂiepmvisionshaeofshaﬂmﬂmtheirheirs,
devisees, successors and assigns, but no change or division in the ownership of the Land or royalties, however accomplished, shall
operate to enlarge the obligations or diminish the rights of Lessce; and po change or division in such ownership shall be binding on
Lessee until thirty (30) days after Lessee shali have been furnished with a certified copy of a recorded instrument or instruments
evidencing such change of pwnership. In the event of assigument hereof m whole or in part, biability for breach of any obligation
issued hereunder shall rest exclusively upoa the owner of this lease, or portion therecf, who commits such breach. In the event ofthe
death of any person entitled to royalties hercunder, Lessee may pay of tender such royalties to the credit of the deceased, imtil such
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titme 2 Lesiae has been fitrnished with the proper evidence of the appointment and qualification of sn execulor or an administrator of
the estate, or if there be none, then until Lesses is furnished satisfactory evidence as to the heirs or devisess of the deceased, and
that all debes of the estate have been paid. Ifat any time two (2) or more persons becoms entitled to participate i the royaity payable
hereunder, Lessee may pay or tender such royaity jointly to such persons; or, at the lessoe's clection, the portion o part of said royalty
to which each participant 1a entitled may be paid or tendered to him separstely; and payment or tender to sny participant ofhis portion
of the royalties hereunder shali maintain this lease &5 10 such participant, In the event of an assignment of this lease as to a segregated
portion of the Land and default in royalty payment by one shall not affect the rights of other [easehold owners hereunder. Ifthe Land
is now or shall hercafier be owned severally or in separate tracts, the premises ncvertheless shali be developed and operated as one
bease and all royalties accruing hereunder shall be treated a4 an entirety and shall be dividod rmong and paid to such separate owners
in the proportion that the acreage owned by each such separate owner bears to the entire leased acreage.

8. Lessee, and Lassee’s successors and assigns, shall have the right at any time to surrender this fease, in whole or in part, o
Lessor, or Lessor's heirs or sucoessors and assigns, by delivering or maiting a release thercof 1o the Leasor, or by placing a release
thoreof of record in the county in which the Land is situated; thereupon, Lessoc shall be relieved of all obligations, expressed or
implied, of this lease as to the acreage 30 swrendered, and thereafier the shut-in payments payable bereunder shall be reduced in the
proportion that the acreage covered hereby i reduced by said releass or releases,

9. Lessor agrees that should Lessee be advised of or receive notice of an adverse claim or of defective itk affecting the Land
covered hereby which could affect all or a part of the payments duc hereunder, then Lessor expressly aithorizes Lessoe, at Lessec's
sole discrotion, and without Hability, to withhold payment and delivery of all Lessor's such payments or production in kind bereunder,
wlthmninmmorpmnlty,mﬁlmchtimeassaidadvmechhismmlvedwﬁﬂecumdhyaﬁnaldewuinamnofmpem
Jurisdiction. Or, Lesses may fito an interplcader action and pay Lessar's payments or production in kind as directed by a court of
competent jurisdiction until such time as said court determines and authorizes the proper distribution of said payments or paymeats in
kind to the parties Involved, Lessor agrees that in ne ovent shall Lessce's withholding of payment or its payments made as divected by
a court of competent jurisdiction constitute a default by Lessce. Lessar further agrees that Lessec shall in no event be liable for
intepest, conversien, pevalty, or wrongful withholding of such suspended amounts. In the ¢vent of productipn hereunder, Lessor
agrees to execute 8 division order confirming his interest herein,

10. The breach by Lesser of any obligations arising hereunder shall not work a forfeiture or wermination of this lease, nor
umentcrmimﬁqnwremiononthemtemodhenby,mrbegoundfarmceilaﬁonhmi’,inwholcorhput.unleasl.’m
shall notify Lessee in writing of the specific facts relicd upon in claiming a breach hereof, and Lessee, if in default, shall have sixty
(ﬁo)dmnﬁumeiptofanchnon'ueinwhhhwmmmmemmpﬁmwﬁhmeobligaﬁomﬁwdbymoﬂﬁ:imum
a.ndifLes.weshal!fuﬂtodosoﬂwnLmorsh&llhavegromdsfornﬂioninncomtofhwormchnmedytowhichhcmaybemﬁﬂad.

Il.lﬂmrhmbymmdwmmdewﬂwﬂkwmemwwmduﬂmuhopﬁmmym
any tax, mortgage, or other liens or encumbrances upon the Land either in whole or i part, and in the event Lessoe does 5o, it shafl be
Wmsmhlimﬂ&ﬁ:rightmmhcemudnﬂymyﬂﬁummmmmm. Without
lmpairmmtofbassee'sﬁgmsundwmeabovewamtyhe'vemofﬁ.ihreoflitle,itisaywdﬂmtifLmownsnnirwhdnoil
ofga.sinornndr.rﬂaeLmd,laammﬂr.mﬁrefenimplem,ﬂnndaemplﬁm,shn-inmyalﬁu,mdbannstobepaideemr
shall be reduced proportonately. Lessor agroes that during the primary term of this lease, it will not grant a top lease to amy third party
wiﬂnoutﬂzslgivingl.esseemerightquuiresumwpleondnesametems,ound:'tions,mdfwﬂnsmmidnlﬁmbeing
afforded by third party, ' )

12. Should Lessee be prevented from complying with any expressed or implied covenant of this lease, from conducting
drillin;urreworldngopemﬁomthamnoronhndspooledﬂm‘swilhorﬁ'ompmduchgoirurguﬂwmﬁbmorﬁbmhndspoo]ed
ﬂntwith,bymsonofsurcityoﬂmhabiﬁtymMmmmpipdhm,equipmmtwmhLexphsmhuhgeofmmﬂm
10 machinery, equipmmt,nrlinesofpipe,tlxinabililyquuire,orﬂ:edelaysiantﬂring,umnabkwstmdm&eexmise
ofmwublediﬁgcnu,anhmimhn,ﬁgbuofway.pmnits,Iiomn,appmvalsandmﬂmﬁnﬁmbyregﬂmybodi«asmybe
nccasaryinwdadmobligaﬁommumedh«umdermaybeIawmuyperfmmedinthemmnereoutanplmd,orbynmket
mndiﬁmwhich(hLam’amlejnW)md«sﬂmofoﬂurgustmpmﬁtableorimpnﬂau,orbyopmﬁmoffuwlmjmor
bocauseofmyfedcra.lormIaworlnyordcr.nﬂemmgnlaﬁmof:govmumnuluﬂmﬁ&.&mvdﬂlesopwmﬂed,!asu’s
obligmiowcomplywithmﬂacovenmshnllhemdcd,mdhmeshmnotbeiiablehdﬁmgesfw&imwmplymacwim;
mdthislemshdibeemudedwhikmdmlongulumhplwmwdbymysuwuuseﬁmoonducﬂngﬁﬂingormorking
ope:mimsun,wﬁ-mpmducingoﬂcrmfmmdnLmdorlmdspoohdﬂ:ﬂewith;mdtbeﬁmewhilebnsseehsopmvemednhau
mummmeusm,mmmmwmmnmmm

3. Thcmder:i;nedhcrebywleueandmlimpﬁshallﬁghuofdow. courtesy, or plher spousal interest and homestead in
ﬂ:c]..nnd,insol‘nlsm‘dﬁghtofdower,omn'tsy,:pousdinmmmdhommadminnnmenﬂ'ecﬂhepmcsfbfwhichmis
lease is made as recited hersin,
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14, Thiuleasenny,ubeuu‘sopﬁmbemmdedumdlupmofdulmﬂmaedhwehyfwmaddiliomlpti:h&ym-of

w3 ) yoars commencing on the dats that this lease would have expired, but for the extension. Lessoe may exercise ts option by

. ~paying of tendering 1o Lessor an extension payment of $ 25,00 per pec mincral acro for the Land then covared by the oxtended lease. Said
bonus is to be paid or tendered to the Lessor at the lnst known sddress of Lessor. 1f Lessee exercises this option, the primary term of this
[eass shall be considered to be continnous, commencing on the date of this lease and continuing from that date to the end of the extended
primary term, lt‘l.uaoe‘soperaﬁommdeluyedorinmpwdunmuhofmyoodminingopeuﬁonsnﬂ'wﬁnglh:lmdotmypoﬂm
thereof, inchading any lands pooled or unitized therewith, such delay will aetomatically extend the primary term of this lease for a period
of time equal to any delay or intorruption. Lessor herehy grants any such extensions of this lease without necessity of an amendment to
said keass.

15. This lease and all its terms, conditions, and stipulations shall extend to and be binding on all successors in title of said

Lessar or [essee, R\

16.

IN WITNESSETH WHEREOF, this instrument is execizted on the date first above written,

LESSOR: LESSOR:

EPIMARDLEELL LR /V"ﬁ"?xe 118 P E (e roaAl

ACKNOWLEDGEMENT FOR INDIVIDUAL

STATE OF ___ INDIANA
COUNTY OF__SULLIVAN

The foregoing instrument was acknowledged before me this __ /7™ day of____Japuary 2006, by

Bdavard. F. Bt $ Nebleir P11 Eflermmand, i)

My Commission expires: March 29, 2012

Sus Reynolds, Notry Public
SUE REYNOLDS ”
Rosidant of | ™ anderburgh County, IN
Conwinsicn Expires: March 29, 2012

Prepared by: Noble Encrgy Production, Iuc,  whose address is: 1625 Broadway, Suite 2000, Denver, COR0202

 AFFIFM UNDER THE PENALTIES FOR PERJIRY
TH}\T 122\.’5 TAKEN REASONABLE CARE 10 REDACT
EACH SOCIAL SECURITY NUMBER IN THIS
DOCUMENT, UNLESS REQUIRED BY LAW
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Exhibit “A”

The South part of the Northeast quarter of the Southeast quarter of Section 13, Township
7 North, Range 9 West, containing 7.5 acres, more or less. Also the South part of the
Southeast quarter of the Northeast quarter and the North part of the Northeast quarter of
the Southeast quarter of Section 13, Township 7 North, Range 9 West, containing 49
acres, more or less. For a combined total of 56.5 acres.

The Northwest quarter of the Scuthwest quarter of Section 18, Township 7 North, Range
8 West, containing 47 acres, more or less.

The Center part of Lot 6 of Section 18, Township 6 North, Range 9 West. Also Part
Location 6 & 7 and Pt Location 8 of Section 18, Township 6 North, Range ¢ West.

The North Half of the Southwest of Fractional Section 5, Township 6 North, Range 9
West, containing 41.996 acres, more or less.

The Northeast quarter of the Southeast quarter of Section 5, Township 6 North, Range 9
West, containing 40 acres, more ar less, Also Part Northwest quarter of the Southeast
quarter of Section 5, Township 6 North, Range 9 West, containing 38.351 acres, more or
less. For & combined total of 78.351 acres.

The West Half of the Southeast quarter of Section 28, Township 7 North, Range 10 West,
containing 80 acres, more or less,

Part North Part Southeast of Section 24, Township 6 North, Range 10 West, containing
13.30 acres, more or less,

The Northeast corner of Fractional Section 19, Township 6 North , Range 9 West,
containing 5 acres, more or less.

Note : All Above descriptions are more particularty described in Instrument Number
2006-00110
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9. Speacial Provisions Regerding Conflict Resoclution: Both Lessor

and Lessee agree to enter in binding arbitration and agres not to
litigate any potential conflicts in a court of law. the cost of
arbitration shall be paid by each participant unless a party is found by
the arbitratcr to have acted maliciously and without a legitimate Dasis
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STATE OF INDIANA L
DEPARTMENT OF NATURAL RESOURCES Ce L
DIVISION OF OIL AND GAS

STATE LAND UNITIZATION AGREEMENT
ELLERMAN 1-5H UNIT

THIS AGREEMENT, made and entered into by and between Elysium Energy, L.L.C.. Post Office Box.
310, Crossville, Hlinois 62827, hereinafter referred to as “LESSEE,” and the STATE OF INDIANA,
acting herein by and through the [ndiana Department of Natural Resources, hereinafler referved to as
“STATE.?

WITNESSETH:

WHEREAS, LESSEE owns certain oil and gas leasehold estates located in Section 5, Township 6 North,
Range 9 West, Sullivan County, Indiana, more fully described on Exhibit “A™ attached hereto, which
lands lie adjacent to State Highway 58. STATE is the owner of said adjacent lands, also described an
Exhibit “A™ attached hereto. Said lands of LESSEE and STATE are depicted on the map set forth in
Exhibit “B” attached hereto.

WHEREAS, it is the desire of the parties to enter into an Oil and Gas Lease and Unit Lease Agreement
for the purpose of cooperative exploration, development and operation of the lands hereinafter described
for oil, gas and other petroleum hydrocarbons and for the purpose of the exploration, development and
operation-of said lands as a unit as hereinafter set-forth; and for the other purposes as hereinafter defined.

NOW, THEREFORE, pursuant 1o the provisions of Indiana Code 14-38-1-17 and all other applicable
laws and statutes, and in consideration of the mutunl covenants and agreements herein contained,
including sharing the proceeds of production of Unitized Substances attributable to the Unit Area in a
marnner hereinafter indicated, the parties hereto do mutually covenant and agree as follows:

1.1 “0il and Gas Rights™ means the right to explore, develap and operate lands within the Unit Area
for the production of Unitized Substances or to share in the production so obtained or the
proceeds thereof.

1.2 “Outside Substances” means all substances oblained from any source other than the Unitized
Formations and which are injected into the Unitized Formations.
[.3 “Tract” means each parcel of land in the Unit deseribed as such and given a tract designation as

set forth in Exhibit *B” attached hereto.
1.4 “Tract Parlicipation™ means that percentage of the Unitized Substances produced from the Unit
and allocated to a Tract under this Lease.

1.5 “Unit Area” means the entire area encompassed within the Unit, as depicted in Exhibit “B”
attached hereto. The name of the Unit Area shall be as follows; ELLERMAN 1-5H UNIT
1.6 *Unit Operations” means all operations cenducted by Unit Operator pursuant to this Lease for or

on account of the development and operation of any of the Unitized Formations for the
production of Unitized Substances.

17 “Unit Operator” means Elysium Energy, L.L.C., or such other person or persons who may be
designated as operator pursuant to the selection of any successor operator by the owners of the
Oil and Gas Rights within the Unit.

1.8 “Unitized Formations” means those subsurface portions of the Unit Area being operated for the
production of o#l, gas, or ather hydrocarbons while this Lease is in force,
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2.7

“Unitized Substances” means all oil, gas, gaseous substances, condensate, distillate and all
associated and constituent liquid or Hquefiable hydrocarbons within or produced from the
Unitized Formations underlying the Unit from and afier the Effective Date of Unitized
Participation determined in accordance with this Lease,

CREATION OF UNIT

Oil and Gas Rights Unitized: Subject to the provisions of this Lease, all Oil and Gas Rights of
STATE and all Oil and Gas Rights of LESSEE in and to any and all of the lands within the Unit
Area as depicted in Exhibit “B” arc hereby unitized and pooled so that Unit Operations may be
conducted with respect to Unitized Substances without respeet to property lines separating the
Tracts comprising the Unit Area.

Title Unaffected by Unitization: Nothing herein shall be construed to result in the transfer of any
fee title by STATE or by LESSEE to each other or to any other person. This instrument creates Oil
and Gas Rights to allow exploration and production of oil, gas and other hydrocarbons from
beneath the land described in Exhibit "A™ and depicted in Exhibit "B." Said Oil and Gas Rights are
fully assignable and subject to conveyance in accordance with this Lease.

Injection Rights: LESSEE shall have the right to inject into the Unitized Formations any
substance allowed by 312 IAC 16-3-2, which regulates Class 1i wells and underground injection.
Said approved substances may be injected in an amount in accordinee with the regulations of the
Department of Natural Resources, and which LESSEE deems expedient for Unit Operations, at any
poini, on any Unit Area, exclusive of the lands of STATE. LESSEE has the further right 1o yse any
producing or abandoned oil and gas wells for such injection purposes, if the use of said abandoned
wells complies with the regulations of the Department of Natura! Resources.

Contipuation of Apreement in Effect: Operations conducted with respect to Unitized Formations
on any part of the Unit Area or production from any part of the Unitized Formations shall, éxcept
for the purpose of determining payments to be made to STATE, be-cansidered as Unit Operations
which shall continue this Lease in force and effect as to all lands covered hereby.

Lifective Date: This Lease shall become effective for all purposes immediately upon the execution
hereof.

Term of Agreement: This Lease shall remain in force and effect for a period of five (5) years from
and after the effective date, and so long after expiration of the primary tern as Unitized Substances
are produced in paying quantities and Unit Operations are conducted without cessation for more
than six (6) months, unless sooner terminated in the manner herein provided, Unit Operator may
terminate this Lease upen determining that Unit Operations are no longer profitable or feasible.
Unit Operations shall cease upon termination of the Lease: however, Unit Operator shall thereafter
have a period of six (6) months within which to salvage and remove all personal property and other
facilities and equipment used for Unit Operations, and to immediately plug all wells according o
Indiana Code 14-37-8.

Separate Unit Agreements: LESSEE shall have the right to enter into separate, further or
supplemental Unit Agreements with any owner or owners of Oit and Gas Rights in the Unitized
Formations at any time. If STATE is not a party to said further agreements, the rights of STATE
under this Lease shall not be altered by any such other agreements, except as specifically provided
hergin.

2
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3.4

4.1

4.2

PLAN OF OPERATIONS

Ogerating Methods, Change Thereoft To prevent waste, LESSEE may engage in secondary
recovery, pressure maintenance or other recovery programs as deemed feasible, necessary or
desirable to efficiently and econemically increase the recovery of Unitized Substances. Methods of
Linit Operation may be discontinued or changed from time to time, in whole or in part, if in good
faith and discretion LESSEE determines the method then being employed is no longer in accord
with sound engineering or production practices.

Wells: Subject to the statutory and regulatory requirements of the Department of Watural
Resources relating to oil and gas, and the provisions of Section 3.5, Unit Operator shall liave the
right to determine the location and manner of drilling alf wells in the Unitized Formations dnd the
purpose and extent to which such wells shall be operated. The Unit Operator shall at all times
conduct Unit Operaticns in a reasonable, prudent, efficient and workmanlike manner in accordance
with pood eil field practice and the rules and regulations of the Indiana Departiient of Natural

Resources. No well shall be drilled in the Unit Area without a permit from the Indiana Department

of Natural Resources.

Further Rights of STATE: STATE shall have the right to exercise the same privileges and
powers against LESSEE, with respect to the Unitized Formations, that any Lessor in the oil ar gas
feases applicable to privately owned land in any Unit Area would be entitled to exercise. STATE
shall also be entitled to enforce all other and additional rights granted to it hereunder and all rights
existing by reason of law.

Exclusive Rights: STATE covenants and agrees that in exchange for the consideration and
agreements herein contained, STATE shall not, during the period in which this Lease remains in
force and effect, suffer or permit any person other than LESSEE or its assigns to enter into or upon
the lands owned by STATE in the Unit Area for the purpose of exploration, drilling, cperation or
production of Unitized Substances.

Surface Use: Notwithstanding anything to the contrary, expressed or implied herein, LESSEE and
its assigns shall not be déemed to be granteéd any surface rights with respect to STATE fands, but on
the contrary, LESSEE covenants and agrees that all of its operations will be conducted from lands
other than upon STATE lands. However, LESSEE shall be entitled to enjoy, with respect to the
land of STATE, all such rights as are now enjoyed by the general public on said lands, it being the
intention of this Section neither to restrict the rights which LESSEE would otherwise enjoy with
respect to said STATE lands in the absence of this Lease, nor to grant any further or additional
rights, other than the mineral rights herein affected.

TRACT PARTICIPATION

Participation Formula: The Tract Participation of each Tract within the Unit Area is determined
by the ratio that the surface area of the particular Tract bears to the entire surface acreage of the
Unit as set out in Exhibit "A" attached hereto. For the purposes hereof, the Unit Area shall be
deemed to contain the STATE Tract depicted in Exhibit “A” attached hereto.

Tract Participation: By the application of the formula specified in Section 4.1, it is agreed that the
respective Tract Participation of STATE is represented by the acreage of the Tract set for in Exhibit
"B" and summarized in Exhibit "C" attached hereto.




5.3

ALLOCATION OF UNITIZED SUBSTANCES

Participation by STATE: LESSEE covenants and agrees to pay the following royaliies: {a) To
deliver to the credit of STATE into tank reservoirs or into the pipeline to which LESSEE may
connect its wells, one-gighth (1/8th) of the oil produced and saved from the Unitized Formations
and allocated to the STATE Tract pursuant to Sections 4.1 and 4.2, STATE’S interest to bear one-
eighth (1/8th) of the cost of treating oil to render it marketable pipeline oil as hereinafter set forth,
or if LESSEE and STATE are in agreement, LESSEE may sell the oil produced and saved from the
Unitized Formations and allocated to the STATE Tract and pay STATE one-eighth (1/8th) of the
net amount realized by LESSEE. computed at the welthead, whether the point of sale is on or off
said land; (b) To pay STATE on gas produced from the Unitized Fermations and allocated to the
STATE Tract (1) when sold by LESSEE, whether the point of sale is on or off said land, one-eiglth
{1/8th) of the net amount realized by LESSEE, computed at the wellhead, or (2) when used by
LESSEE, for purposes other than those specified herein, the market value, at the wellhead, of one-
eighth (1/8th) of said gas. LESSEE may pay all taxes and privilege fees levied upon the oil and gas
produced, and deduct a proportionate share of the amount so paid from any monies payable to
STATE hereunder.

Sale of Production: STATE shall be entitled to receive in-kind its share of the Unitized
Substanices produced from the Unitized Formations and to make provisions for the separate sale of
the same. I STATE elects to make such separate sale or to receive such Unitized Substances in-
kind, it shall do so only after thirty (30) days notice to Uiit Operatov-and it shall be salely Hable for
all additional expenses incurred by reason of such separate sale or the segregation of such separate
share of the Unitized Substances on the premises. Unless and until netified of the intent to make
such separate sale or to receive such share of the Unitized Substances in-kind, Unit Operator shall,
for the account of and on behalf cf the other parties in interest, seil or dispose of the Unitized
Substances.

Relationship of Parties: 1t is expressly stipulated and agreed that STATE shall not at any time be
obligated in any manmner for any costs, of any nature, expended or incurred i the exploration,
development, operation or production of the Unitized Formations, except those costs which may be
deducted from production proceeds as set forth in Section 5.1. STATE shall in no way be deemed
to exercise control aver the production of Unitized Substances except the control a Lessor may
exercise as herein above set forth. STATE shall not be considered as having formed any
association or other relationship with LESSEE or Unit Operator that would subject STATE to any
liability by reason of operations conducted cn the Unit, In no event shall LESSEE or Unit Operator

‘be cansidered the agent of STATE for any purpose other than disposing of production as lerein set

forth,

Use or Loss of Unitized Substances: Unit Operator may use as much of the Unitized Substances

as it deems necessary for Unit Operations, including, but not limited to, the injection thereof into
Unitized Formations. No payments shall be due to STATE with respect to Unitized Substances
tsed or consumed in Unit Operations, or which otherwise may be lost or consumed in the
production, handling, treating, transportation or storing of Unitized Substances. No payments shall
be due or payable to STATE with respect to any Outside Substances. If the Outside Substance is
gas and is injected into the Unitized Formations, then 100% of any gas subsequently produiced fiom
the Unitized Formations and sold or used for other than Unit Operations shall be deemed to be the
QOutside Substance so injected until the total volume thereof equals the total velume of the Qutside
Substance so injected. If the Outside Substances injected into the Unitized Formations are liquid
hydrocarbons and the Unitized Substances subsequently produced contain sich liquid
hydrocarbons, as determined by Unit Operator by applicable tests, then commencing on the first
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day of the calendar. month following such a determination, 100% of oil produced from the Unitized
Formations and sold during any month shall be deemed to be the Outside Substances so injected
until the total value equals the total cost of the Outside Substances so injected.

Damage to Unitized Formations: [t is stipulated and agreed that the poteutial benefits from any
secondary recovery or pressure maintenance operations which may hereafter be contemplated will
greatly exceed any potential lass by reason of such operations, and that no detriment, injury or
damage of whatever nature or character o the Unitized Formations or the productive capacity
thereof caused by, growing out of, incident to, or in connection with any secondary recovery
operation or arising out of migration of oil as ameng the Tracts in the Unit Area and any adjacent
areas, shall give rise to any cause of action against Unit Operator or the other owners of Oil and
Gas Rights in and to the Unitized Formations underlying the Unit Area.

MISCELLANEOUS PROVISIONS

Covenant Running With the Land: This Lease shall be binding upon and inure to the benefit of
the respective successors and assigns of the parties hereto, and shall constitute a covenant running
with the lands and interests covered hereby. Any conveyance of all or any part of any Unit shall be
made expressly subject to this Lease. No changes of title shall be binding upon the Unit Operator
or upon any party hereto other than the party so transferring until the first day of the calendar month
next suceeeding the day of receipt by Unit Operator of a photocopy or a certified copy of the
recorded instrument evidencing such change of ownership,

Relationship of Parties: The duties, obligations and liabilities of the parties hereto are intended 1o
be several and not joint or collective. This Lease is not intended to create, and shall not be
considered to create, an assaciation or trust, or to impose any partnership duty, obligation or
ltability with regard to the parties hereto.

Force Majure: All obligations imposed by this Lease, except for the pavment of money, shall be
suspended while compliance is prevented, in whole or in part, by a strike, fire, civil disturbanee,
Act of God, by Federal, State or Municipal laws, by any rule, regulation or order of a Governmental
agency, by inability to secure materials, or by any other cause beyond the reasonable control of
LESSEE. No party shall be required against its will to adjust or settle any labor dispute. This
Lease shall not be terminated by reason of suspension of Unit Operations due to any one or more pf
the causes set forth in this Section.

Personal Property: All equipment placed by Unit Operator in or on any portion of the Unit Area
shall remain personal property and no part thereof shall become part of the realty. All such
personal property shall remain the property of the Unit Operator or other persins entitled to share

thereini by agreemeit with Unit Operator. To the extent necessary to accomplish such result; Unit

Operator cxeepts from the terms of this Lease, and hereby severs from said lands for all purposes,
all such personal propérty and equipment; except that STATE shall in no way be limiled in the
exercise of its regulatory authority. Upon revocation of a drilling permit, Indiana Code 14-37-13-2
grants the Commission authority 1o attach a lien on casing and all equipment located on or rentoved
from the well site, and the leasehold of the land upon which the well is located. STATE preserves
this and all other rights and powers established by law.

Indemnity: LESSEE shall hold harmless STATE, its officers, agents and employees, from any and
all claims for damages to preperty of, or injury tq, or death of, any person present or entering upon
the land described in Exhibit "A." LESSEE shall further hpld STATE harmless from any and all
claims for damages to property of, or death to any person in any way resulting from, or caused by,
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the use and occupancy of or By any acts or omissions committed on the said land. LESSEE’S
obligations hereunder to hold STATE harmless shal! specifically include, but shail not be limited
to, any damage to the property of LESSEE, its agents and employees, and injury to, or the death of,
the agent and employees of LESSEE.

Successor Unit Operator: Initial Unit Operator shall have the right to sell of transfer the whole or
any part of i1s interest in and to the Oil and Gas Rights in and to the Unit subject to this paragraph.
However, Unit Operator shall first provide written notification to STATE of its intention to do
so and obtain the written approval of STATE, which STATE shall not unreasonably withhold. The
successor in interest shall then succeed to the rights and become subject to the obligations of the
initial Unit Operator under this Lease.

Separability of Provisions: Should any portion of this Lease violate any law, rule, regulation or
order of any authority having jurisdiction over the premises, or dny portion is unenforceable for any
reason, said portion shall be deemed to be separate from the remaining Lease which shall continue

‘in full force and effect.

Lease Signing Bonus: Upon final execution of this Lease. LESSEE shall pay to STATE the sum
of $20.00 for each acre or fraction thereof of STATE land within the Unit Area, or $500.00,
whichever is greater.

Annual Lease Rental: During the primary term of this Lease and prior to the produetion of oi! or
gas within the Unit Area, LESSEE shall be obligated to pay an Annual Lease Rental to STATE in
the sum of $20.00 for each acre or fraction thereof of STATE lands within the Unit Area. LESSEE
opts to pay the Annual Lease Rental for each of the five (8) vears in full, simultaneously with the
Lease Signing Bonus required pursuant to Section 6.8 of this Lease. The Annual Lease Rental
Payments made by LESSEE may be credited against future royalties allocated to STATE under
Section 5.1,

NONDISCRIMINATION CLAUSE

Standard: Pursuant to Indiana Code 22-9-1-10 and Civil Rights Act of 1964, LESSEE and its
agents, and successors, if any, shall not discriminate against any employee or applicant for
employment, to be employed in the performance of this Lease, with respeet to hire, tenure, lerms,
conditions or privileges of employment or any matter directly or indireetly related to employment,
because of race, age, color, religion, sex, disability, national origin or ancestry, Breach of this
covenant may beé regarded as a material breach of this Lease. Acceptance of this Lease also
signifies compliance with apphcable Federal laws, regulations and Executive orders prohibiting
discrimination in the provision of services based on race, color, nationaf origin, age, sex, disability
or status as a veleran.

CONFLICT OF INTEREST CLAUSE

Definitions: As used in this paragraph: “Immediate family” means the spouse and the
unemancipated children of an individual. “Interested party” means: A) the individual executing this
Lease; B} an individual wha has an interest of three peicent (3%) or more of LESSEE, if LESSEE
is not an individual; or C) any member of the immediate family of an individual specified under
Sections 8.2 or 83. “Departmem” means the Indiana Department of Administration.
“Commission” means the State Ethics Commission.
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Cancellation: Tlhie Department may ecancel this Lease without recourse by LESSEE if any
interested party is an employee of the Siate of Indiana.

Response: The Department will not exercise its right of cancellation under subparagraph 8.2 if
LESSEE gives the Department an opinion by the Commission indicating that the existence of this
Lease and the employment by the State of Indiana of the interest party does not violate any statute
or code refating to ethical conduct of state employees. The Department may take action, including
cancelation of this Lease consistent with an opinion of the Commission obtained under this
Section.

Disclosure: LESSEL has an affirmative obligation under this Lease to disclose to the Department
when an interested party is or becomes an employee of the State of Indiana. The obligation under
this Section extends only to those facts that LESSEE knows or reasonably could know.

CANCELLATION CLAUSE

State Budget: If the Director of the State Budget Agency makes a written determination that
STATE funds are not appropriated or otherwise available to support continuation of thig Lease. the
Unitization Agreement shall be cancelied. A determination by the Budget Director that funds are
not appropriaied or otherwise available to support continuation of performance shall be final and
conclusive.

DRUG FREE WORKPLACE CERTIFICATION CLAUSE

Nofice: LESSEE hereby covenarts and agrees to make a2 good faith effort 1o insure that the
location upon which the terms of this Lease shall be implemented, being the site of an oil and/or
gas well, be a drug-free workplace. LESSEE will give written notice to STATE within ten (10)
days after receiving actual notice that an employee has been convicted of a criminal drug violation
occtirring on the well site.

Sanctions: False certification or violation of the certification’ may result in sanctions licluding, but
not limited to, suspension or termination of this Lease and/or being barred from entering into future
Leases with STATE for up to three (3) years.

Contracts_over $25,000: If the total payment amount set forth in this Lease is in excess of
$23,000.00, LESSEE further agrees to be subject to the terms, conditions and representations of the
following certification required by Executive Order No. 90-5, April 12, 1990, issued by the
Governor of Indiana. Pursuant to its delegated authority, the Indiana Department of Administration
requires the inelusion of this certification in all agreements with the State of Indiana in excess of
$25,000.00. No award of the Lease amount shall be made. and no purchase order or agreement, the
total amount of which exceeds $25.000.00, shall be valid, unless and unti! this certification has
been fully executed by LESSEL and made a part of the Lease. LESSEL cestifies and agrees that it
will implement the fcllowing steps to pramote a drug-tree well site:




. Publish and provide to all well site employees a statement that the unlawful manufacture,

distribution, dispensing, possession or use of a controlled substance is prohibited in LESSEE'S
workplace and that actions will be taken against employces for violations of such prohibition;

Establish a drug-free-awareness program to inform their well site employees of (1) the dangers
of drug abuse in the workplace; (2) LESSEE’S policy of maintaining a drug-free workplace; (3}
any available drug counseling, rehabilitation. and employee assistance programs; and (4} the
penalties that may be imposed upon an employee for drug abuse violations occurring in the
workplace;

. Notify ail well site employees in the statement required by subparagraph (a) above that as a

condition of continued employment the employee will (1) abide by the terms of the statement;
and (2) notify LESSEE of any criminal drug statute conviction for a violation occurring in the
workplace no later than five (5) days after such conviction;

. Notify STATE in writing within ten (10) days after receiving notice as described in Section

(c)(2) above from a well site employee, or otherwise receiving actual notice of such conviction;

Within thirty (30) days after receiving notice as described in Section (c)(2) above of a
conviction, impose the following sanctions or remedial measures on any well site employee
who is convicted of drug abuse violations occurring in the workplace: (1) take appropriate
personnel action against the employee, up to and including termination; or (2} require such
employee to satisfactorily participate in a drug abuse assistance or rehabilitation program
approved for such purposes by a Federal, State or local health, law enforcement, or other
appropriate agency;

Make & good faith effort to maintain a drug-free workplace through the implementation of sub-
paragraphs {a) through (g) above.

TELEPHONE SOLICITAION

Compliance with Telephane Selicitations Act by LESSEE: Pursuant to IC 35-22-3-7, LESSEE

and any principals of LESSEE certify that LESSEE:

A, Except for de minimis and nonsystematic violations, has not violated the terms of:

(iy [C24-47 {Telephone Solicitation of Consumers)
(it) IC 24-5-12  (Telephone Solicitations) or
{iii) JC24-5-14  (Regutation of Automatic Dialing Machines)

in the previous three hundred sixty-five (365) days, even if IC 24-4.7 is preempted by federal
law; and




B. Will not vislate the terms of IC 24-4,7 for the duration of the Contract, even if IC 24-4.7 is
preempted by federal law.

11.2  Complianece with Telephone Solicitations Act by Affiliate or Agent: Pursuant to 1C 5-22-3-7,
PERMITTEE and any principals of PERMITTEE certify that an affiliate or principal of
PERMITTEE and any agent acting on behalf of PERMITTEE or on behalf of an affiliate or
principal of PERMITTEE:

A. Except for de minimis and nonsystematic violations, has not violated the terms of:

(i) 1C244.7  [Telephone Solicitation of Consumers]
(i) 1C24-5-12 [Telephone Solicitations] or
(i) 1C24-5-14  [Regulation of Automatic Dialing Machines]

in the previous three hundred sixty-five (365) days, even if 1C 24-4.7 is preemptied by federal
law; and

B. Will not violate the terms of IC 24-4.7 for the duration of the Contract, even if IC 24-4.7 is
preempted by federal law.

NON-COLLUSION AND ACCEPTANCE CLAUSE

12.1 Oath: The undersigned attests under penalties of perjury as the contracting party or representative,
agent, member or officer of the contracting party, thal no member, employee, representative, agent
or officer of the firm, company, corporation or partnership represented, has to the best of histher
knowledge, offered to enter into or entered into any agreement to receive mediey or pay money, or
received or paid any money or other consideration for the execution of this Unitization Agreement
other than that which appears upon the face hereof.

WITNESS THE EXECUTION HEREOF by the parties hereto on the dates of their respective
acknowledgments below, but effective as above set forth, and dated for identification as first set forth in
the preniises hereol.

Elysium Energy, L.L.C.

This_4Z _dayof Zﬂwcé , 2007,
P f . 7
o] Lozl

BY: CHARLES M. COUNTRYMAN
Attorney-in-Fact for Elysium Energy, L.L.C.

ACKNOWLEDGMENT

STATE OF COLORADO )
) S8
COUNTY OF DENVER )



Before me, the undersigied, a Notary Public in and. for said County and State, personally appeared
CHARLES M, COUNTRYMAN, Attorney-in-Fact for Elysium Energy, L.L.C., who acknowledged the
execution. of the foregoing instrument,

_— ~ ‘; A
WITNESS, my hand and Notarial Seal this £ ?_ day of [ ﬁfbl\ , 2007.

My cominission expires: a""“ _/’ﬂ
[[~2§~3ar0 ) P -.
Notary Piblic i Denver County, Colorado
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1) INDIANA DEPARTMENT OF NATURAL RESOURCES

DIRECTOR: Robert E. Carter
402 West Washington Street
Room W255 East
Indianapolis, Indiana 46204

STATE OF INDIANA
INDIANA DEPARTMENT OF NATURAL RESOURCES

ACCEPTED this {7 day of /4/?1- . 2007,

Q‘?"G——/ =)

BY: ROBERT E. CARTER, Director of the Depqrtrz){x( of Natural Resources

ACKNOWLEDGMENT

STATE OF INDIANA )
) S5
COUNTY OF MARION )

Before me, the undersigned, a Notary Public in and for said County and State. personally appeared
ROBERT E. CARTER, Directer of the Department of Natural Resources, who acknowledged the
execution of the foregoing instrument,

WITNESS, my hand and Notarial Seal this F r7 day of /—]'/’;QAJ L2007

I\&;mmims;lonnggse Q}wf/a,,m %%

Notary Public in Marion County, indiana

11




2) INDIANA DEPARTMENT OF TRANSPORTATION

COMMISSIONER: Karl B. Browning

INDOT Executive Staff

100 North Senate Avenue

Indiana Government Center North. Room N753
Indianapolis, Indiana 46204

STATE.OF INDIANA
INDIANA DEPARTMENT OF TRANSPORTATION )

v
Approved this Jo% day of S ae, , 2007,

BY: KARL B. BROWNING, ZCOmm-is;ﬁwbof the Department of Transportation

ACKNOWLEDGMENT

STATE OF INDIANA )
) SS
COUNTY OF MARION )

Before me, the undersigned, a Notary Public in aid for said County and State, personally appeared KARL
B. BROWNING, Commissioner of the Department of Transportation, who acknowledged the exegution
of the foregoing instrument.

H 4
WITNESS, my hand and Notarial Seal this !5’/ l day of /”ﬂj ,2007.

r{tu [ A I AP el 240E5 )

Y4

My commjssion expires: .
ty € } g
o fethzez /

?@ftm}ﬁ’ﬂblic in Marion County, [ndiang




3) INDIANA STATE BUDGET AGENCY
DIRECTOR: Christopher Ruhl

200 West Washington Street
Indianapolis, Indiana 46204

STATE OF INDIANA
INDIANA STATE BUDGET AGENCY

4.
Approved as to form, substance and legality this O?O day of )14 éi% , 2007

oy & Dfoeanal

fw BT CHRISTOPHER RfIHL,@irector of the Budget Agency

4) INDIANA DEPARTMENT OF ADMINISTRATION

COMMISSIONER: Carrie Henderson
Indiana Government Center South

402 West Washington Street, Room W478§
Indianapelis, Indiana 46204

STATE OF INDIANA |
INDIANA DEPARTMENT OF ADMINISTRATION

Approved as (o form, substance and lggality this /¢ 7 day of «.7:;:.5( , 2007,
/

£ 0B ACARRIE HENDERSON, Commissioner of the Department of Administration




OFFICE OF THE INDIANA ATTORNEY GENERAL

ATTORNEY GENERAIL: Steve Carter
Indiana Government Center South

302 West Washington Street

Indignapalis, IN 46204

STATE OF INDIANA
OFFICE OF THE ATTORNEY GENERAL

APPROVED as to form, substance and legality this O day of ( Zcuwé’ , 2007,

@uw S WV&:AA ‘

,B*’f": STEVE CARTER, Attorney General for the State of Indiana

Fo
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EXHIBIT "A-1"
Legal Description of STATE Tract within Drilling Unit

A part of the Northwest Quarter of the Southeast Quarter of Section 3, Township 6 North, Range
9 West, Sullivan County, Indiana, described as foilows: Beginning at the intersection of the
West line-of said Quarter-Quarter Section and the North boundary of State Road 58, said point of
beginning being on the West line of the owner’s land: thence Northerly 45.00 feet along said
West line; thence North 89 degrees 51 minutes 00 seconds East 321.97 feet: thence Southeasterly
461.78 feet along an arc to the right and having a radius of 2,361.83 feet and subtended by a long
cord having a bearing of South 84 degrees 32 minutes 56 seconds East and a length of 461.05
feet to said North boundary of State Road 58; thence Westerly 780.82 feet along said North
boundary to the point of beginning and containing 0.649 acres, more or less.




EXHIBIT "A-2"
Legal Descriptions of Leased Tracts in Drilling Unit

Tract 1-i

The Northwest Quarter of the Southeast Quarter of Section 5, Township 6 North,
Range 9 West, containing 40 acres, excepting therefrom the following described parcel:

Commencing at the Southeast corner of the Northwest Quarter-of the Southeast Quarter
of said Section 5; thence North 00 degrees 23 minutes West a distance of 25 feet to the
point of beginning, said point is on the North right-of-way line of Tndiana State
Highway #58; thence South 89 degrees 51 minutes West on and along said right-oft
way a distance of 208.71 feet; thence North 00 degrees 23 minutes West a distance of
208.71 feet; thence North 89 degrees 31 minutes East a distance of 208.71 feet; thence
South 00 degrees 23 minutes East a distance of 208.71 feet to the point of beginning,
said tract contains 1.00 acre. [Said exception being Tract 1-1A.]

Also, excepting therefrom the following described parcel:

Beginning at the intersection of the West line of said Quarter-Quarter Section and the North
boundary of State Road 58, said point of beginning being on the West line of the owner’s land;
thence Northerly 45.00 feet along said West line; thence North 89 degrees 51 minutes 00 seconds
East 321.97 feet; thence Southeasterly 461,78 feet along an arc to the right and having & radius of
2,361.83 feet and subtended by a long cord having a bearing of South 84 degrees 32 minutes 56
seconds East and a length of 461.05 feet to said Noith boundary of State Road 58; thence
Westerly 780.82 feet along said North boundary to the point of beginning and containing 0.649
acres, more or less. [Said exception being Tract 1-1B.]

Containing in all, less said two exceptions, 38.351 acres, more or less.
Tract1-1A

Part of the Northwest Quarter of the Southeast Quarter of Section 5, Township 6 North,
Range 9 West, described as follows:

Commencing at the Southeast corner of the Northwest Quarter of the Southeast Quarter
of said Section 5, thence North 00 degrees 23 minutes West a distance of 25 feet to the
peint of begiming, said point is on the North right-of-way line of Indiana State
Highway #58; thence South 89 degrees 51 minutes Wesl on and along said right-of-
way a distance of 208.71 feet; thence North 00 degrees 23 minutes West a distance of
208.71 feet; thence North 89 degrees 51 minutes East a distance of 208,71 feet; thence
South 00 degrees 23 minutes East a distance of 208.71 feet to the point of beginning,
said tract contains 1.00 acre.




Traet 1=3

The Northeast Quarter of the Southeast Quarter of Section 5, Township 6 North, Range
9 West, containing 40.00 acres, more or less.

Fraecl 2-1

Lot Number One (1) containing 40.00 acres and Lot Number Seven (7) containing 32
acres all in Fractional Section 5, Township 6 North, Range 9 West, and containing in
all 72 acres, more or less.

Tract 2-2A

Lot Number Two (2) of Fractional Section 5, Township & North, Range 9 West, except
twenty (20) feet off of the West side thereof and containing, exclusive of said except,
58 acres, more or less.

Tract 2-2B

A strip of land twenty (20) feet wide off of the entire length of the West side of Lot
nomber Two (2) being a part of the Northeast Quarter of Fractional Section 5,
Township 6 North, Range 9 West, containing 1.5 acres.

Tract 2-2C

Lot Number Ten (10} in Fractional Section 5. Township 6 North, Range 9 West,
containing 55.8 acres, more or less.

Traet 2-2D

Lot Number Thirteen (13) in Fractional Section 3, Township 6 North, Range 9 West,
containing 40.00 acres, more or less.

Tract 2-3

Lot Number Twelve (12) in Fractional Section 5, Township 6 North, Range 9 West,
containing 40.00 acres, more or less, excepting therefrom 172 feet 10 inches of even
width off the entire West side thereof, containing 3.5 acres, containing less said
exception, 34.50 acres, more or less,

Tract2-4

172 feet 10 inches of even width off the entire West side of Lot Twelve (12) of
Fractiona! Section 5, Township 6 North, Range 9 West, containing 5.5 acres, more or
fess.



Tract 2-5

Lot Number Eleven (I1) containing 42 acres in Fractional Section 5. Township 6 North,
Range 9 West.




EXHIBIT “B-1”
Depictien of Leased Acreage, Separately Owned Tnterest and Established Drilling Unit
Section 5, Township 6 North, Range 9 West, Sullivan County, Indiana

--—- Tract 2-2B
.50 acres Tract 2-1
72.00 acres
Tract 2-2A
38 acrés
Tract 2-2C
338 acres Tract 2:5
42.00 acres
Tract 2455
5.5acres //j ;fragt 2-3
fre 345 acres
Tract 2-213 //j
40 acres
Fract 1-3
Tract 1-§ >
38.351 acres 40,00 acres. .

rdee-Tract 1-1A
1.00 acre

Tract [-IB  0.649 acres —-

{Assumed to start 25 feet North of
the South Quarter-Quarter Section
i)




EXHIBIT “B-2”
Depiction of Separately Owned Interest
Section 5, Township 6 North, Range 9 West, Sullivan County, Indiana

b
J 2640 feet
H
[ Noerihwest Quarter of the Southeast Quarter NMortheast Quarter of the Southeast Quarter
Tract 1-1 Tract 1-3
38.351 acres 40.00 acres
1320 feet
Tract i-1B

780.82 fect wide, 0.649 acres

Note: Tract 1-1Bis assumed to start 25 feet North of the South Quarter-Quarter Section line




MEMORANDUNM OF UNITIZATION AGREEMENT
ELELERMAN 1-5H UNIT

This Memarandum of Unitization Agreement is executed by Herschel MeDiviu, Director of the
Indiana Department of Natural Resources, Division of Oil and Gas, to evidence the existence of
a Unitization Agreement pertaining to the ELLERMAN 1-5H UNIT (hercinafter referred to as “Unit
Area™), deseribed as that part of Section 3, Township 6 North, Range 9 West, located North of State Read
#58, containing 389.30 acres, maore or less, Said Unitization Agreement, effective August 6, 2007, was
executed by the following parties on the following dates:

o March 22, 2007, by Charles M. Countryman, Altomey-in-Fact for Elvsium Energy, L.L.C.
e April 17,2007, by Robert E Carter, Director of the Deparunent of Natural Resources.
May 10, 2007, by Karl B. Browning, Commissioner of the Department of Transportation.
July 20, 2007, by Christepher Rubl, Director of the Budget Ageney

July 18, 2007, by Carrie Henderson, Commissioner of the Department of Administration
August 6, 2007, approved as to form by the Office of the Attorney General.

a o oG

The Unitization Agreement was entered into by and between Elysium Energy, L.L.C., Post Office Box
310, Crossville, Nllinois 62827, hereinafter referred 1o as “LESSEE" and the State of Indiana, actling
through the [ndiana Depariment of Natral Resources, hercinafier referred to as “STATE” THESSEE
owns (he oil and gas icasehold cstates covering all of the land it the Unit Arca except for the land owned
by STATE, described as follows:

A part af the Northwest Quarter of the Southeast Quarter of Sectien 5, Township 6 North, Range 9
West, Sullivan County, Indiana, described as follows: Beginning al the intersection of the West ling
of said Quarter-Quarter Section and the North boundary of State Road 58, said point of beginning
being on the West line of the ownet’s land; thence Northerly 45.00 fect along said West ling; thence
North 89 degrees 51 minutes 00 seconds East 321.97 feet; thence Southeasterly 461.78 [cot along an
are (o the right and having a radius of 2,361.83 feet and subtended by a long cord having a bearing of
South 84 degrces 32 minutes 56 seconds Fasl and a length of 461.05 feet to said North boundary of
State Road 58; thence Westerly 780.82 feet along said North boundary o the point of beginning and
containing 0.649 acres, more or less.

Through the Unitization Agreement, the parties entered into an Gil and Gas Lease and Lnit Lease
Agreement for the purpose of cooperative exploration, development and operation of the lands hereinafter
described for oil, gas and other petroleum hydrocarbons and for the purpese of the exploration,
development and operation of said lands as a unit. The Unitization Agreement shall remain in force and
effect for a period of five (3) vears from and after the effective date. and so long afler expiration of the
primary term as Unitized Substances are produced in paying quantities and Unit Operations are
conducted.




DATED this @7 _day of ﬂM’ 2008

Ilhsa ot R el et

BY: Hersche! McDivitt, Director of the Division of Ol and Giag

ACKNOWLEDGMENT

STATE OF INDIANA )
) S%
COUNTY OF MARION )

Before me, the undersigned, a Notary Public in and for said County and State, personally appcared

Herschel McDivitt, Director of the Division of Qil and Gas, who acknowledged the execution of the
forcgning instriment.

- } 3
WIETNESS, my hand and Notarial Scal (|1i‘.id7_}f(lﬁ}' of ___/4(.{51(,{ St L2008,
My comimission expires: O C%’
i/ 07 & & A Z/Z - Y
“ounty, 1ifdiana

Notary Public in Marion

Instrument prepared by: Karen ). Anspaugh. Aftorney at Law. 49 Baone Village. Suite 168, Zionsville.
Indiana 46077

Declaration: [ affirm, under the penalties for perjury, that 1 have taken reasonable care (o redact cach
Social Security number in this document, unless required by law.

Signature



Karen J. Anspaugh
Attorney at Law

49 Boone Village, Suite 168
Zionsville, Indiana 46077
Tel: {(317)873-4798

Cell: (2311 668-1934

Post Office Box 4212
Traverse City, Michigan 49685
Tel: (231)228-2218
kjai@anspaughlaw.com

November 17, 2008

Attn: Mona Nemecek

Department of Natural Resources

Division of Oil and Gas

402 West Washington Street, Room W293
Indianapolis, Indiana 46204

RE: Noble Energy, Inc.- Sullivan County, Indiana

Dear Mona;

Please find enclosed a Petition for Exception to General Unit Size and Well Spacing
Requirements pertaining to the Ellerman 1-5CBM drilling unit as well as the Middlefork 1-6H
drilling unit. Also enclosed, is a Petition to Establish a Drilling Unit pertaining to the Ridgway

1-4H drilling unit.

Thank you for your assistance with this matter.

Sincerely,

25—

Karen J. Anspaugh




